ISR ]
* 4

1"'<ii’li;" i 2ﬂﬁ§$ﬁﬂﬁﬁmgzmmf
i
[TiIg @ m

CHICAGO, ILLINOIS 60606

P‘ (312) 853-3223
he natlonwide gondola pool
e gondolapool 4 4450 /

No. g o 2SOORDATION Mo .o 18 1P ,w;ao:\m .33.452- i
Date . _.."  geTi7 1884 -0 2 OCTi7 1984 -9 =2 AM
Fee 8§ O '/27

00 ISSION | N
1 Washingtot Tn,  NERSTATE COMMERCE COU NTERGTATE COMMERGE COMMISS
b ashis 1, DN,

4-2911034 October 15,

1984
Dear Mr. Bayne:

On behalf of The Chesapeake and Ohio Railway Company, I
submit for filing and recording, under 49 U.S.C. §11303(a) and
the regulations promulgated thereunder, the -twe- enclosed executed
original;"(f)

f each of the following primary documents:
Omd Q;’,ff“(-é;c".d frue. -’JAPL(

o>
1. "Lease of Railroad Equipment." z 2 ?éé;
= e D
2. "Assignment of Lease." - - =
The parties to these transactions are as follows; 7% #i
e T
The Chesapeake and Ohio Railway Companyﬁf T
100 North Charles Street Z = LM
Baltimore, Maryland 21201 = =
The Connecticut Bank and Trust Company,
; National Association - as Trustee for
\ Owner, and as Lessor
s One Constitution Plaza
N Hartford, Connecticut 06115
\ Mercantile-Safe Deposit and Trust Company
. ~ as Agent
N 2 Hopkins Plaza
) Baltimore, Maryland 21201
The equipment covered by the enclosed documents is as
set forth below:
AAR Mechanical No. of Reporting  Car
Car Type Designation Units Marks Numbers
52'6" 100 ton
gondola cars GB 500 GONX 351000 -
351499

Please cross-index this filing under the name Railgon
Company.
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Honorable James H. Bayne

Enclosed is a check in the amount of $20, $10 to pay the
recording fee for the instant documents and $10 to cover the
requested cross-indexing fee.

A short summary of the documents to appear in the Index
is as follows:

"Lease and Assignment of Lease relating to 500
52'6" 100-ton capacity gondola cars numbered
GONX 351000 - 351499."

Once the filing has been made, please keep éﬁ%—executed
original of each document for your files and return to bearer the
other stampedYexecuted -erigimats, together with the fee receipt,
the letrer from the ICC acknowledging the filing, and the four
extra copies/of this letter of transmittal.

Very truly yours,

T. D. Marion

Agent for The Chesapeake
and Ohio Railway Company
for the purpose of this
filing.

andf

Honorable James H. Bayne
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Enclosures
TDM/ grio

BY HAND




- 10/17/84
Tnterstate Commerce Commission

Washington, D.L. 20423

OFFICE OF THE SECRETARY

T.D. Marlon 1

Railgon Company
101 North Wecker Drive
Chicagio,I1linois 60606

Dear Sirc:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.s.C.
11303, on 1g/17/8k at Q1 3%am and assigned re-
recordation number (s). 1457 & 14450-2 144851 & 14451-A

Sincerely yours,

) . f ﬁ}_’——‘
R /;‘/;.«f/'

A
Secretary s
Enclosure (s)
SE-30
(7/79)
e
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INTERSTATE COMMERCE COMM!SSION

LEASE OF RAILROCAD EQUIPMENT

Dated as of October 15, 1984

Between
THE CHESAPEAKE AND OHIO RAILEAY COMPANY, lessee
and

THE CONNECTICUT BANK AND TRUST COMPANY,
NATIONAL ASSOCIATION, Trustee

Covering

500 52°* 6% 100-tcn Capacity
Fixed End Gondola Cars




LEASE OF RAILROAD EQUIPMENT, dated as of
October 15, 1984 (this "Lease"), between THE CHESAPEAKE AND
OHIO RAILWAY COMPANY, a Virginia corporation (hereinafter
called the Lessee), and THE CONNECTICUT BANK AND TRUST COM-
PANY, NATIONAL ASSOCIATION, a national banking association,
acting not in its individual capacity but solely as Trustee
(hereinafter, together with its successors and assigns,
called the Owner-Trustee) acting under certain Trust Agree-
ments, dated as of October 1, 1980 and February 1, 1981, as
amended (hereinafter called the Trust Agreement), with GEN-
ERAL ELECTRIC CREDIT CORPORATION (hereinafter called the
Owner).

WHEREAS, the Owner-Trustee entered into three con-
ditional sale agreements, one of which is dated as of
July 1, 1980, one of which is dated as of October 15, 1980,
and one of which is dated as of February 1, 1981, as amended
(as such agreements relate to the Units (as defined below)
covered hereby to be hereinafter individually and collec-
tively referred to as the Security Document) with the manu-
facturers specified in Item 1 of Annex A to such Security
Document (hereinafter individually called a Builder and
collectively the Builders) wherein the Builders agreed to
manufacture, sell and deliver to the Owner-Trustee the units
of railroad equipment described in Annex B thereto; and

WHEREAS, each Builder assigned certain of its
interests in its Security Document to Mercantile-Safe
Depcsit and Trust Company, as agent (hereinafter, together
with its successors and assigns, called the Vendor) for the
investors (the "Investors") described in such Security Docu-
ment, pursuant to, in each case, an Agreement and Assignment
(hereinafter individually called an Assignment and collec-
tively the Assignments); and

WHEREAS, the Owner-Trustee entered into three par-
ticipation agreements, one of which is dated as of July 1,
1980, one of which is dated as of October 15, 1980, and one
of which is dated as of February 1, 1981 (such agreements,
as amended, to be hereinafter individually and collectively
referred to as the "Participation Agreement"); and

WHEREAS, the Owner-Trustee has leased the equip-
ment delivered and accepted and settled for under the Secu-
rity Document to Railgon Company (hereinafter called
Railgon), under Leases of Railroad Equipment dated as of
July 1, 1980, October 15, 1980 and February 1, 1981 (herein-
after individually and collectively called the Original
Lease); and




WHEREAS, th2 Lessee desires to lease frem the
Owndar-Trustee 500 units cf aquipmant subject to the Original
Lease as are further described in Schadule A hereto at the
rentals and further terms and upon the conditiorns herein-
after provided (such units of equipmant being hereinafter
called "Units™); and

WHEREAS, Railgon has agrded to delete such Units
from tae terms and conditions of th= Original Lease; and

WHEREAS, th» Ownar-Trustas will assign this leasa
for skcurity to the Vendeor pursuvant to an Assigrment of
Lease (hereinafter called the lLease Assignment) snd the
Lessap will cons=nt to the Losase Assignmant rursuant to a
Lasseie®s Consent (hereinafter called the Consent);

NOW, THEREFORE, in ccnsideration of the rentals to
bn pald and the covenants hereinafter mentioned tc be kart
and performed by the Lessee, the Owner-Trustee hereby leases
the Units to the Lessee, consisting cf 500 Units of the
~quipnent which vere still subject to the Original Lease as
of thi» date hereof, as shown on Schedule A hereto, upon the
following terms and conditions:

$1. Abatements, Reductions apd Set-0ffs. This
Llease is a net lease. Lesse3's obligatiorn tec pay all rent-
als ard other amounts hereunder is absolute and urcondition-
21 and, except as herein provided, the Lessesz shall nct be
2ntitlad to any abatament of rent, reduction thersof or sot-
off against rsnt, including, but not limited to, abatoments,
reductions or setoffs due or allegdd to be due by reason of
any past, present or future claims of the Lessee zgainst
Railgon, the Owner or the Owner-Trustea wvhether under this
Laase, under thz Security Document or othervise, including
the Lessee’'s rights by subrogaticn thereunder ageinst the
Vandor or otherwises; nor, except as otherwise exrreassly pro-
vided haraein, shall this Loaass tarminate, or the respective
obligations cf the Owner-Trustece or the Lessze be otherwise
affdctad, by reason of any defect in »r damage tc or loss of
poss~ssion or loss of us2 or destruction of 211 cr any of
the Urits frem whatsoever cause, including, but nct limited
to, any liens, encumbrances or rights of others with respect
to any of the Units, the prohibition of or other restriction
2gafnst the Lassea'’s usa of all cr any cf the Units, the
interference with such use by any p2rson or €ntity, thsa
invalijdity or unenforceability or lack c¢f due authtorization




of this Lease, any insolvency of or bankruptcy, reorganiza-
tion or similar procseeding against the lessee, or for any

thdr cause whether similar or dissimilar to the foregoing,
2ny present cr future law to the contrary notwithstanding,
it beling the intention of the parties hereto that the rents
and other amcunts payable by th2 Ldssee hereunder shall con-
tinue to be rayable in all events in the manner and at the
timds herein provided unless the obligation to pay the sane
shall be terrinatad pursuant tc the express grovisions of
this lease; provided, how2var, that notwithstandirg anything
to the contrary in this Saction 1, lLcssaee's cbligation %o
p=Y 21l roantals and othaer amounts h2r2under shall be subject
to abatement or reduction if, and to the ext:ant that, the
Lossee shall lose its right to tha pcssession, ernjoyment,
and usea of any of tha Units as a result of any insolvency,
bankroptcy, reorqanizaticn or similar proceeding against
Railgon or against the Owner or the Cuner-Trustee. To the
extent permitted by applicable lawv, the lessce hereby walives
any and all rights which it may now have or which at any
timé¢ hereafter may be conferred upon it, by statut2 or
otherwise, tc¢ terminate, cancel, guit or surrender the lease
of any of the Units except in accordance with the express
tarms hereof. Each rental or cther rayment made by the
Lesseiz hereunder shall be final and the lesseea shall not
seek to recover all or any part of such payaent from the
Owner-Trustee, the Owner or the Vendor for any reason what-
SOoavVSIl.

$2. D:livery and Acceptdpcs_cf Units. The Owner-
Trust#e will cause the Units to be de2livered to tha Lessee
2t th® place2 or places in the United States cf America
specified in Annex A hereto, freight charges, if any, to be
pald, in acccrdance with the terms and .conditions of
Rallgon’s Form G Contract with the Lassae but not, in any
»vant, by the Lass2e. Upon such delivery, the lessae will
c2us2 an Insrector of the Lasse= to inspect zach Unit, and
i1f such Tnit is found to be accertable, tc accert delivery
of suth Unit and 2xecute and deliver to the Owner-Trustee a
certificate c¢f acceptance and dalivary (hereinafter called
the "Certificate of Acceptance™) stating that such Unit has
been finspected and accepted on behalf of the Lessea on the
datd of such Coartificate of Accertanc2 and is marked in
accordance. with §5 hereof, whereupon such Unit shall be
deemed to have been delivered to and accepted by tha Lessee
and shill be subject therzafter to all the teras and condi-
tions of this Leasa,




$§3. Rentals. The Lesse2a agrees t¢c pay to the
Owner~Trustee, as rental for each Unit subject to this
lease, 32 consecuytive semiannual payaents, payable in
arrears. Each of the first eight semianaual payeents shall
be in the amount of $866.875 per Unit and each of the re-
maining 24 semiannual payments shall be in the amcunt of
$1,916.25 per Unit. Semiannual rent shall be due and pay-
ablé and shall be paid on April 15, 1985 and thercafter on
each April 15th and October 15th through and including
October 15, 2000; previdasd, howavar, that if such semiannual
payment date is not a business day such reant shall be due
*=nd payvyabla zand shall bte paid cn the business day next suc-
ceeading such semiannual rayment date. The term "businass
day"” as used herein means any calendar day, excluding
Saturlays, Sundays, and on any other day in which banking
institutions in Baltimore, Maryland, Naw York, New York or
Hartferd, Ccrnecticut are autherized or obligated to remain
closeld.

Fcr so long as tha Security Dccument shall remain
in effact, the Ouner-Trustee irrevocably instructs the
La2ssef to make all the payments due the Owner-Trustee pro-
viddd for in this Lease (other than paymz2nts whick by the
axpress terms of $§6, 9, and 17 of this Lease are payable
directly to the Ovner-Trustee c¢cr the Owner) to the Vendor,
for the account of the Owaner-Trustde in its capacity as
trust®e, in care of the Yendor, with instructions to the
Vendor (a) first to apply such payments tc satisfy the obli-
gations of the Owner-Trustee under the Security Document and
the Participation Agr2ement kncwn 40 the Vandor t¢ be due
and payable thereunder on the date soch payments &r= due and
payable hereunder and (b) sacond, so long as no event of
default under the Security Document shall have occurred and
be comtinuing, to p2y any balance premptly tc the Owner-
Trust®e or tc the order c¢f the Owner-Trustee in immediately
avajlable funds at such place as the Owrer-Trustee shall
specify in writing.

The Lessez agreas tc make &éach payment rrovided
for herein as contemplated by this €3 in immediately avail-
able funds at or prior to 11:00 a.m. in the city vwhere such
payment is tc be mads.

S4. Term _of Lcase. The term of this lease as to
each Unit shall commance as of the date hereof and, subject
to the provisions of $§7, 10 and 13 hereof, cshall tarminate.




on tha date cn which the final payment cf rent in respect
therecf is due pursuant to §3 hereof. The obligations of
the lLéssee hereunder (including, but ncot limited to, the

obljgations under $§3, 6, 7, 9, 11, 13, 14 and 18 hesreof)
shall survive the expiration of the term of this Lease.

Notwithstanding anything tc the contrary contained
heredir, all rights and obligations of the Lessee under this
Lease and in and to the Units are subject to the rights of
the Vendor under tha Security Cocument and the lease Assign-
m2nt; provided, however, that, sc long as no Evert of
Dafault hereunder, or an event that wvith the passage of
tima, or the giving of nctice, or both, wculd constitute an
Event of Default, shall have occurred and be continuing, the
Vendor shall not interfere with the lessee's possession,
enjoyment and use of the Units.

§c. Identification_Markd. The Lessee will cause
each U'nit to be renumbered with its identifying number as
sat forth in Schedulas A hereato, cr in the case of any Unit
not there listed such identifying number as shall be set
forth in any amendment or suprlement hereto extending this
Lease to cover such Unit, and will keep and maintain,
plainily, distinctly, permanently and coanspicuously marked on
each side of each Unit, in letters not less than one inch in
height, the words, “"Ownership Subject tc a Security Agree-
ment Filed with the Interstate Commerce Commission®, eor
other appropriate words designated by the Owner-Trust=ae,
with appropriate changes theracf and additions thereto as
from time tc time may be required by law or reasorably re-
quastéd in crdar tc protect the Owner-Trustee's title to and
the Viendor's security interest in such Unit and the rights

- of thi* Ovner-Trustee under this lease and of the Vendor

under tha Security Document. The Lessee will not place or
porait any such Tnit to bs placed in operzticn or exercise
any control cr dominion over the sam: until such name and
words shall have bean so marked cn bcth sides thereof and
will replace or cause to be replaced promptly any such name
2nd words which may be renovad, dafaced, obliterated or
destrvyed. The lesse2e will not change c¢r permit to be
changied the identifying number of any Unit unless and until
(i) a statement of new nuaber or nuambars to be substituted
therefor shall have been filed with tha2 Vendcr and tha
Owndri-Trustee and filed, recorded And depcsited by the
L2sseir in all pudblic offices wheres this Lease and the Secu-
rity Documant shall hava baan filed, reccrded and dasposited




and (ii) the lessee shall have furnished the Yendcr and the
OwndrrTrustee an opinion of counsz2l to the effect that such
statement has bean sc filad, recorded and deposited, such
filing, recordation and deposit will protect the Vendor's
and the Owner-Trustee's interests in such Units ard no
filing, recording, deposit or giving of notice with or to
any othar fadaral, stat2 or local govarnment or agancy
thereof is necessary to protact tha interests of the Yendor
and the Owner-Trustee in such Units.

Thz Units may ba lettorad with the names or ini-

ti131s or othsr insignia customarily uszd by the Lessee or

+ts affiliates on railroad =2quipm2nt used by it of the sanme
or sisilar type for convanlence of identification of its
right to us2 tha ""nits undar this Lease, and the Units may
ba lettared in an appropriate manndr for convenience of
ldentificaticn of ths interest of the lessee therein.
Except as above provided, the lessde will not allow the nanme
of any person, associaticn or corporatiocn to be placed on
any Urit as a designation that might be interpreted as a
claim of ownership.

§6. Taxes. The Lessee agrees to pay, and to
indemnify and hold the Owner-Trustde (in both its individual
and fiiuciary capacities), the Owner, the Yendor, the Inves-
tors and th2 trust estats held by ths Owner-Trustse under
the Trust Agreement and by the Vendor under the Security
Document (each such entity to be indemnified to be referred
to as an "Indemnitee”™ and collectively as the "Indemnitees™)
harmless from, all taxes, assz2ssmants, feas and chkargas of
any nature whatsoever, together with any penalties, fines,
additions to tax or interest thereon, hcwsosver imposed,
whethér levied or imposed upon any of the Indemnitees, or
othdrvise, by any federal, state or local governrment or gov-
=rnmental subdivision in the United States or by any foreign
country or subdivision thereof, upon or with respect to:
any Urit or zny part thsesraof; the owrarship, delivery, leas-
ing, rossession, use, opsration, traansfer of title, return
or other disrcsition thereof; the rentals, receirts or earn-
ings 2rising therefrom; this lLease, the lease Assignment,
the Consent, the Trust Agraement, ths Participation
Agedmant, the Security Dccument cr the assignment of the Se-
curity Document (all of such documents to be referred to
collettivaely as the "Financing Documents™) and any payment
made rursuant to any such agreement, or the rroperty, the
income or other rroceeds raceived with respect tc property




held in such trust estate or by thed Vendor under the Securi-
¢ty Dotument, (all such taxes, assessrents, fees, charges,
penalties, fines, additiocns tc tax and interest irposed as
aforesald being hereilnafter called "Taxes"™); excluding,
howdvkr: (1) any Taxes of the United States or of any state
or poiitical subdivision therecf and (if and to the extent
that any Indemnitee is indemnified by Railgon pursuant to
Paragraph 9 cf the Participaticn Agreement) of any foreign
country or of any subdivision thereocf, imposed er or mea-
sured solely by the gross or net income or excess profits or
basad on capital employed if thn2 ¢ax is in lieu of =2 tax
imposed on or m=2asurad by such gross or net income¢ oOr excsess
profits of the Owner-Trustee (in its individual cepacity),
or the Owner, the Investors or the Yendor (in its individual
capacity) other than Taxes arising out cf or imrosed in re-
spect of the receipt of indemnification payments rursuant to
this Lease; (ii) any Taxes impcsed ac a direct result of a
voluntary transfer or other voluntary disposition by the
Ovnér or any transfer or dispositipn by the Cwner resulting
from bankruptcy or other proceedings for the relief of .
debtors in which the Owner is the debtocr, whether voluntary
or inwvdoluntary, of any interest in any Unit or irterest in
rentals under this Leasae, unless, in sach case, such trans-
for or disposition is in connection with a Casualty Occur-
renc¢e or an Event of Default hereunder shall have occurred
and b2 continuing; (iil) any Taxes imposed on or measured by
any trust2e cr agency feas or compensation recaived by the
Owner~Trustee or the Vendor; and (iv) any Taxes wvhich ar=
imposed on cr measured sclely by the grcss or net income or
baseéd 2n capital employed if the thx is in lieu of a tax
imposed ¢cn cr ma2asured by such gross or n2t inccme or sxcess
profits of the Owner-Trustea, the Investors e¢r the Vendor,
1f and to the extent that such Taxds are in substitution for
or reluce the Taxes payable by any other person which the
Lassen” has nct agr=ed to pay or indamnify agz2inst pursuant
to this $6; provided, howzvar, that the Lessze shall not be
required to pay any Tares during the pericd it may be con-
t»>sting the same in the manner provided in the next suc-
ceeding paragraph. The lLesse=2 furthzsr agrees to ray on or
before the time or times prescribed by law any tax imposed
on or aezsured solely by the gross or net income of the
Lngssee (or the affiliated grour, within the meaning of Sec-
tion 1504 of the Internal Revanue Code of 1954, as amended,
of whizh the lessee is a member), under the laws c¢f the
United States or of any state or political subdivision
thereof, or c¢f any foreign country or subdivision theraof
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wvhich, i1f unpaid, might result in a lien or cther encum-
branck upon any Unit; provided, howaver, that the lLessee
shall not be required to pay any such tax during the period
it may be contesting the same in good faith by aprropriate
procedlings. : .

If claim is made against any Indemnitee for any
Taxes indemnifled against under this §6, such Indemnitee
shall promptly notify the lLessee. If reasonably raquested
by the lessee in writing, such Indemnitee shall, upon re-
ceipt of any indemnity satisfactory to it for all costs, ex-
penses, losses, legal and accountants® fees and dis-
bursenents, penalties, fines, additions to tax and interest,
and atf the expense of thes Lassea, contast in gocd fa2ith tha
validity, arrlicability cr amount of such Taxes Ly
() riésisting payment thereof if possible, (b) nct paying
the same exceprt under prctest, i1f prctest is necessary and
proper, and (c) if payment is made, using reasonable efforts
to obtain a refund thereof in aprropriate adainistrative or
Judfcial proceedings, or both. Thed lessee may also contest,
at ¥fts own expanse, the validity, aprlicability cr amount cf
such Yaxes in the name of such Indemnitee; provided that, no
proceeding or actions relating tc such contest shall be com-
menced (nor shall any pleading, motion, brief or other paper
be submitted or filed in tha name of such Indemnitee, in any
such proc2eding or action) without the rrior written consent
of suth Indemnitee, as the case may be. If such Indemnitee
shall obtain a rafund of all or any rart of such Taxes pre-
viousdy reimtursed by the Lessee in connecticn vith any such
contesit or an amount repres2nting interest therecr appli-
cable to the amount paid by the lasscee and the period of
such payment, such Indemnites shall pay tha lessee the
amount of such refund or interest met of expenses; provided,
howdvEr, that no Event of Default and no event which with
notice or larse of time cr both would ccnstitute a2n Event of
Default shall have occurred and be ccntinuing.

In case any r2port or return 1is required to be
made with respact to any obligation cf the Lessee under this
$6 or arising out of this §6, except obligations resulting
from the second sentance of the first paragraph cf this $6,
the Lessee shall either make such report or returr in such
manner as will show the interests of the Owner-Trustae in
the Urits, or shall promptly nctify the Owner-Trustee, the
Owner and the Vendor of such requirement and shall make such
raport or return in such mannar as shall be satisfactory to




the (Owner-Trustee, the Ovner and the Vendor. All costs and
expeénses (including legal and accountants® fees) of
preparing any such return or report shall be borne by the
lessee.

A1l the obligations cf the lLessee under this §6
shall survive and continua, but only with respect to periods
included in the term of this Lease, notuithstandirg payment
in full of all amounts due under the Security Dccument or
the téraination of this lLease. All amounts payable by the
L=ssamh pursuant to this §6 shall ba rayabla directly to the
indaemnified rarty entitled to indemnificaticn, excapt to the
extent pald directly tc a governmental agency or taxing
authority as part of Lessee's raeaport of railrocad rolling
stock for stata and local ad valcrem taxes and as to state
and 1local sales and use taxes, pursuant to direct pay per-
mits now held or hereafter obtained by the lLessee or other-
wise, and except to the extent that the Lessee now holds or
heréafter obtains exemptions from state and local salaes and
use taxes which pay otlerwise be applicable. The foregoing
indemnities by the Lessee shall not constitute a guarantee
by thé lLessee of the payment of any installmant of principal
or interest rayable under the Security Document cr a guaran-
t2@ of the residual value of the Units.

The Lessee shall maintain such reccrds in accor-
dance with its recordkeeping practices in respect of the
Units as it would be reqguired to maintain if the lessea vera
the oswner of the Eguipment for Federal income tax purposes,
and shall furnish promptly, upon redquest, such records and
othar information and data as are normally availalklas to the
Lessee and which the Owner-Trustee, the Vender or the Qwner
reasonably may require tc permit compliance with the re-
quiresents of any taxing autheritids. WNeither the Lessee
nor 2ny affiliate will at any time take any action or file
any returns or other documents inconsist2nt with the treat-
ment of the lease as a lease fcr Federal inccme tazx purpos-

DS e

The amcunt of rentals rayable hereunder are based
on the assumption that the Owner, as the owner of the Units,
will tontinuve to be entitled tc such deducticns, credits and
other banefits as are prcvided by thez Internal Revenue Code
and state and local taxing statutes to an owner of property,
including, without limitation:




(A)A a credit under Section 38 of the ccde egual
40 10 percent of the Onwer's original cecst of the Units
Xthe "Investment Credit™);

(B) with respect to Units originally leased under
2 lease of Railroad Equipment dated as cf Cctcber 15,
1980, a depreciation allowance for each Unit beginning
in 1980 2nd computed on the basis c¢cf the dcuble
declining balance mathod, changing to the sum of the
vyears-digits methed and then to the straight-line
method in the years determined by the Owner as provided
by Section 167(b) of the Intarnzal PRevenue Code and Reg.
C1.67(2)-(11)(c)(1)(iii), and an asset depreciation
pariod within the asset depreciaticn range srecified
for railroad equipment in Asset Guidellne Class
o, 00.25 of Revenu~2 Procedure 77-10, pursuzht to Reg.
$1,167(2)-11(b)(u); and will be entitled tc maka the
f2lecticon to reduce gross salvage under
Laction 167(£)¢1) of the Code (the "Depreciation Deduc~-
tions”); and

(C) with respect to Units originally leased under
2 lease of Rallrcad Equipment dated as c¢f Felruary 1,
1981, deductions under Section 168 of the Cocde with re-
spect tc¢ the Owner's original ccst, beginning in 1981
and calculated using the percentages set ferth in
Section 168(b)(1) of the Code for "“S-year rrcperty"™
Ktha "“Cost Recovery Deductions®).

If ty reason of any act of commission or omission
(vhether permitted or required by this lease), any misrepre-
sentation, breach of any agreement, covenant, or warranty
contained herein or any exhibit theéreto, cn the part of the
Lassee, or any sublessee or assignde of the lessee, the
Owner shall lose the right tc claim, shall nct clazim (as the
result of a good faith determination of tax counsel of the
Owndr (hareinafter reaferread to as "Tax Ccuns<1") that such
claim is not rrop=rly allowable), shall be delayed in
claiming, shall suffer a disallowvance of, or shall be re-
guired to recapture, all or any portion of the Investment
Creditr, the Caepreciation Deducticns c¢r th2 Ccst Recovery
Deductions, ¢r shall be required to treat any iter of
income, deduction or credit relating to the Units as derived
from, 2r allocable to, sources outside the United States
(2ny such evaent hereainafter referrdd to as a "loss"™), the
Owner shall give to the lessee notice of such Loss
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acconpanied by a written statement describing irp reasonable
detail thoe loss and the computation of such amount as shall,
in the raasopable opinion of the Owner, 1f paid or the next
succekding rental payment date subseq to the loss, cause
the Owner's after-tax economic yields and cash flcws (com-
putéd on the same assumptions, including tax rates, as wvere
utiliZzed by the Cwner in originally evaluvating this transac-
tion) to egual the after-tax economic yields and cash flows
that would have been reallzed by the Owner 1f such Loss had
not otcurred, and the lessee¢ shall pay suoch amount to tha
Owner on that dats. The amounts payable pursuant to this
paragraph shall be calculatad lrased cn thz assumption that
the Owner has sufficient income such that it is fully tax-
able nt the tax rates sot forth in tha applicable schedule,
regardless of the actual taxes paid by the Owner in any par-
ticular tax year. The Lessee shall not be required to
indennify the Owner for any loss rasulting from any event
with respact to which Casualty Value has been fully pzid to
the extent that such Loss is reflacted in such Casualty
Yalued

The Ovner shall give the Laessee notice thereof if
the Internal Revenue Servic=2 proposes an adjustment in the
Feddral income taxes of the Owner for vhich the lessee would
be required to indemnify the Owner, and if the amcunt of the
indamnity which the Lessea would be raguired to pay exceeds
$100,000, then, if regquestad by the lessee in a timely writ-
ten request, the Owner shall requast an opinion c¢f indepen.
dent tax counsel selacted by the Owner, the cost cf which
shall be borne by the lLesssa, as to whethar the basis in law
and in fact in favor of allowance of tha item precrosed to be
ad justed outwelghs the basis in lawv and in fact tc the con-

- trarye If the opinion is .to that €ffect and if the Lessee
promptly requests the QOwnar to do so, the Owner shall in

good faith ccntest the proposad adjustmant: providad,
howedvErr, that Tax Counsel shall deteraine in its sole dis-
cretion the natur2 of all acticn to ta taken 40 ccntast any
such proposed adjustment including (A) whether any such
action shall initially be by way of judicial or administra-
tiva procesadings, or both, (B) whether any such rroposed

ad justnent shall be contessted by resisting payment thereof
or by paying the same and seeking a refund therecf, and

(C) if the Owner shall undertake judicial action with re-
spact to such proposad adjustment, the court or other judi-
cial body befcr2 which such acticn shall be commerced. The
Ownér shall have full control over any contest pursuant to
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this paragraph, and shall not be redquired to appeal an ad-
varse determination by any court. At any time, whether
beforé or after commencing to take any action pursvant to
this paragraph, the Owner may, with respect to the proposed
ad justmont or any portion thereof, decline tc take such
action by notifying the lesse2 in writing that the Lessee is
ralisved of its cobligaticn to indemnify the Cwner with re-
spect to the portion ther2of as to which it declined to take
such action as may be specified in such nctice, ard shall
repay the amcunts advanced by the lessee, 1f any, with ra-
spect to such ad justment, together with interest thereon at
the Prime Rate.

The Onwer shall not be required to take any action
pursuant to the preceding paragraph unless and until the
Lessed shall have agreed to indemnify the Owner in a manner
raasonably satisfactory to the Owner for any liability or
loss which tha Owner may incur as & result of contasting the
proposed ad justment and shall have agreed to pay the Cwner
on demand all costs and expenses which the Owner ray incur
in conrnaction with contesting the prcposed adjustrent
(in¢lwmdlng reasonable fees and disbursements of ccunsel se-
lected by the Owner). If the Tax Counsel determines to con-
test any ad justment by paying the additional tax znd suing
for a rafund, the lessee shall advance cn an interest-free
basis to the Owner an amount egual on an after-tax basis to
the sum of any tax, interest, penalties and additions to tax
which are required to be paid, at the time such amounts are
paid by the Cwnar. Upon raceirpt by tha Owner of a2 refund cof
any amounts raid by it in respect of which it shall have
been pald an amount by the lessee pursuant tc the foregoing
sentence, the Owner shall repay to the lessee the amount of
such.refund together with any interest received dy it on
such amount.

Fcr purposes of thlis Secticn, the term “the Owner”™
shall include any affiliatad group of which the Cwner 1is, or
m=y become, a member if consolidated, jcint ¢r ccmbined re-
turns are filed for such affiliated group for Federal, state
or lotal income tax purposese.

$7. PRayment for Cagyalty Cccyrrences: Insurance.
In the2 event that any Unit shall be or become worn out,
lost, stolen, destroyed, irrsparably damagaed, or permanently
randered unfit for use from any cause¢ whatsoever, or taken
or requisiticned by condemnaticn or ctherwise resulting in
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loss of possession by the Lessee for a period of 90 consecu-
tive days, except raquisition for use by the United States
Government fcr a period not in excass of the then remaining
term of this lLease (such occurrencds being hereinafter
called Casualty Occurrences) during the tarm of this Lease,
or until such Unit shall have been returned in the manner
provided in §11 or $14 hereof, the Lessee shall rroaptly and
fully antlify the Owner-Trustee and the Vendor with respect
thareto. On th2? semiannual payment date next succseding %hse
"dealivery of s=uch notice (or, in the evant such rental pay-
ment date will occur within 15 days after delivery of
notick, on the following rental paym=nt date, or, in the
avant the term of this Leasa has already expired cr will
expiriz within 15 days after delivery of such notice, on a
date within 15 days of such delivery ("Casualty Payrent
Date”), the lessee shall pay to ths Owner-Trustee an amount
equal to the rental payment or payments in respect of such
Unit due and payable on such Casuvalty Payment Date plus a
sum ecguzl to the Casualty Value (as hereinafter defined) of
such unit as of the rantal paymant date which first follows
the at'tual date of the Casualty Occurrence (regardless of
the date on which the determination that such Unit suffered
the Casualty Occurrence is made such.rental paymert date
being hereinafter called *"Calculatior Date®). Upcn tha
making of such payment by the lessde in respect of any Unit,
the renatal for such Onit shall cease to accrue as of the
Casuaity Payment Date, the tarm cf this Lease as to such
Unit shall termipate and (excert in the case of the loss,
theft or complete destruction of such Unit) the Owner-
Trustee shall be entitled to recovedr possession of such
Unixk.

. «- If the Casualty Payment Date shall be after the
terl of this lease in respect of such Unit has expired, no
rental for such Unit shall accrua after the end of such term
Put the Lessez, in addition to paying the Casuazlty Value for

such Unit, shezll pay interest thereon from the end of such
t2rm t5 the Casualty Payment Date at a rate egqual to the
rate Xth2 "Prima Rata®) publicly anncunced from time to tinme
by Morgan Guaranty Trust Company as its basa lending rate
for its most credit-worthy corporate customers.

The Ovnar-Trustes hereby arpoints the lessee its
agent to dispcse of any Unit suffering a Casualty Occurrence
or any component thereof before and after the expiration of
this fease, at the best price obtainable on an “as is, where
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is™ basis. Frovided that the lessee has previously paid the
Casuaity Value to ‘the Owner-Trustee and is nct in default
haereunler or there exists no event which after -nctice or
lapse of time or both would becoma a default hereunder, the
Lessel shall be entitled to the proceeds of such sale to the
extdnt they do nct exceed the Casualty Value of such Unit,
and shall pay any excess, laess reasonable expenses incurred
in connecticn therewith, to the Cwner-Trustee,

The Casualty Value of ea¢ch Unit as of tha Calcula-
tion Date shall be that parcentage of the Purchase Price (as
such torm 1s dafined in Schedule B heretc) of such Unit as
such percentage is set fcrth in Schedule B hereto opposite
such date.

In the event of the requisition for use by the
United States Government of any Unit during the term of this
Lease or any renewal thereof, unless such requisition shall
constitute a Casualty Occurrence, all of the Lessee's obli-
gations under this Lease with respéct to such Unit shall
continue to the same extent as if such requisition had not
occurred, except that if such Unit is returned by the
Govedrnaent at any time after the end of the term of this
Lease or any renewval thereof, the lessee shall be obligated
to return such Unit to the Owner-Trustee pursuant to $11 or
$14, as the case may be, promptly upcn such returr by the
Goverrmaent rather than at the end of the term of this lease
or any renewal theraof, but Lessee shall in all other re-
spects comply with the provisions of said S§11 or S14, as the
case may be, with respect to such Unit. All payments re-
ceived by the Ownar-Trustee or tha Lessee frcm the Govern-
rent for the use of such Unit during the tersm of this lease
or any reneval thereof shall be raid over to, or. retained
by, the lLessee provided no Event of Default (or cther event
vhich after notice or lapse of time cr beth would become an
Event of Default) shall have occurred and be continuing; and
2ll payments received by the Ovner-Trustee or the lLessee
from the Government for the use of such Unit after the term
of thls Lease or any renewal thereof, shall be raid over to.,
or retained by, the Owner-Trustee.

Except as hereinabove in this §7 provided, the
Lessee shall not be released from fts obligations hereunder
in the event of, and shall bear the risk of, any Casualty
Occurrence to any Unit from and after delivery and accep-
tanca thereof by the Lessee heresunder.
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The lLessee shall at all timss while this Lease is
in dffect maintain or cause to be maintained at its own
expénse, prorerty, and casualty insurance in respect of the
Units at the time subject hereto, Bt least in amcunts and
against risks customarily insured against by railroad com-
panies on similar equipment owned by them and in amounts and
against risks customarily insured against by Lessea on simi-
lar eguipment owned by it.

The Lessee will, at all times prior tc the return
of the Units to the Owner-Trustze in accordance with the
terms of this lease, at its own expense, cause tc b2 carried
and maintained public 1iability insurance in amcurts and
against risks customarily insured against by railroad com-
p2nies on similar equipment owned by them and in a2mounts and
against risks customarily insured against by the lass<ee in
respett of similar equipment owned by 1t.

§8. Reports; Financial Bisclosuge. On or before
April 1 in each year, commencing with the calendar year
1985, the Lessee will furnish to the Owner-Trustee, the
Ovneér and the Vendor an accurate statement (2) setting forth
as at the preceding Deceamber 31 the amount, description and
pumnbers of all Units then leased hereunder and covered by
the Security Document, the amount, description and numbers
of 211 Units that have suffared a Casualty Occurrence during
the preceding calendar year or, in the case cf the first
such statement, since the date hereof (specifylng the dates
of suth Casu2lty Occurrences) c¢r to the knowledge of the
Lassee are then undergoing repairs (cther than running re-
pairs) or are then withdravn from use pending repairs (other
than running repairs) and such othér information regarding

‘the conditicn and state of repair of the Units as the Ovner-

Trustiée or the Vendor may reasonably request and (b) stating
that, in the case of all Units repainted or repalred during
the period ccvered by such statsment, the numbers and theo
markings required by $5 hereof and the Security Dccument
have been preserved or raplaced. The Owner-Trustee shall
have the right (but not any obligaticn) by lts agents, to
inspett the Units and the lessee's racords with respect
thereto at such reascnable times as the Owner-Trustee may
request during the continuance of this lease.

Proviiei that the Lessee is aware of or should be

aware of any repcrts (othar than inccme tax returns except
as provided in §6 hereof) to be filed by the Owner-Trustee
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with any Federal, state or other regulatory authority bdy
reason of the ownership by the Owner-Trustee or the Vendor
of the Upnits or the leasing thereof to the lessee, the
Lessee agrees at its expense tc prepare and deliver to the
Owner-Trustee within a reasonable time prior to the required
date of filing (or, to the extent parmissible, file on
behalf of the Owner-Trustee) any and all such reportse.

The Lessee shall alsc furnish to the Owner-Trustee
and the Vendcr, promptly upon transmission therecf, copies
of all material, regular and periedic reports of the lLessece,
1f any, furnished to the Securities and Exchange Commissiorn
pursuant to tha Securitizs Exchange Act of 1934, and
L~ssee's published reports, if any, to its stockhclders. If
the léssee shall at any time not be subject to the reporting
requirements of sald Securities Exchange Act, it shall
deliver to the Owner-Trustee and the VYendor as socn as
available, and in any event within 6¢ days after tha end of
the first, second and third quarterly accounting periods in
each fiscal year of the lessee, copies of the balance sheet
of the lLessee, as of tha end of such accounting period and
copies of the related statements of inccme, retained inconme
and changes in financial position of the lessee, for the-
portion of its fiscal year ended with the last day of such
quartérly accounting period, all in reasonable detail and
stating in ccmparative form the figures for the corre-
sponding date and period in the rrevious fiscal year. Upon
request from the Vendor or the Owner-Trustee, the Lessee
will furnish such information concerning this trarsaction
and the lesse2 as such party may reéacsonably request from
time to tinme.

- 89, 2155131.-;.2:.232:32&13s‘.seanlis.ss_zisn
Li_s.!nd.Bnlsa‘.!ainSsn;n:s‘.lnd mhlfication. NONE OF THE
OWNER~TRUSTEE, THE OWNER, OR THE VENDOR MAKES, HAS MADE OR
SHALL BE DEEMED TO MAKE OR HAVE MADE ANY WARRANTY OR REPRE-
SENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN, COM-
PLIANCE WITH SPECIFICATIONS, OPERATION, OR CONDITION OF, OR
RS TO THE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP
IN, THE UNITS OR ANY COMPONENT THERECF DELIVERED TO THE
LESSEE HEREUNDER, AND NONE OF THE OWNER-TRUSTEE, THE OWNER,
OR THE VENDOR MAKES ANY WARRANTY OF MERCHANTABILITY OR FIT-
NESS OF THE UNITS OR ANY COMPONENT THEREOF FCR ANY PARTICU-
LAR PURPOSE NOR AS TO TITLE TOC THE UNITS OR ANY COMPOKENT
THEREDF NOR ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS CR

- IMPLIED, WITH RESPECT TO ANY OUNIT OR ANY COMPONENT THEREOF
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(EITHER UPON DELIVERY THEREOF TO THBE LESSEE OR OTHERWISE),
IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE OWNER-
TRUSTEE AND THE LESSEE, AND BETWEEN THE VENDCR ARD THE
LESSEE, ARE TO BE BORNE BY THE LESSEE; but the Ovrer-Trustee
herdby irrevocadbly appoints and constitutes the lesseoe its
agent and attorney-in-fact during the term of this Lease, so
long as no Event of Default hereunder shall have cccurred
and be continuing, to assert and enforce from time to time,
in theé name of and for the acccunt of the Owner-Trustsae
and/or the lessee, as thzir interests may appear, at the
lLossed's sole cost and expense, whataver claims ard rights
th2 Cwner-Trustae may have against any BRuilder. The Owner-
Trustea and the Cwner shall have no resconsibility or l1ia-
bility to the lessee or any other person with resrect to any
of the following: (i) any liability, loss or damage caused
or aliegad tc ba caused diractly or indirectly by any Units
or by any inadeaquacy thereof or deficiency or defect therein
or by any other circumstance in connection therevith,
including strict 1liability in tort; (ii) the use, operation
or performance of any Units or any risks relating thereto;
(1i1) any interruption of service, loss of business or
anticipated profits or consequential damages; or (iv) the
delivéry, operation, servicing, maintenance, repair, im-
provement or replacesent of any Units. The lessec’'s
delivery of a Certificate of Acceptance shall be conclusive
avidence as between the Lessee and the Cwner-Trustee that
the Units are in all the foregolng respects satisfactory to
the lLessee, and the less2e will not assert any claim of any
naturé whatscever against the Cwnper-Trustee, the Cwner or
the Vendor based on any of the foregoing matters.

The Lessee agrees, fcr the benefit of the Owner-
Trustke, the Vendor, and the Owner; to comply in 2ll re-
spects (including, without limitation, with respect to the
usa, maintenanca and operation of sach Unit) with all laws
of the jurisdictions in which its operations invelving the
Units may extend, with the interchangze rules of the Associa-
tion of American Railrocads and with all lawful rules of <the
Unite? States Department of Transportaticn, the Interstate
Commerce Commission and any oth=r legislative, executive,
aiministrative or judicial body exercising any power or
jurisfiction over tha Units, to the extent that such laws
and rmles affect the title, operatior or use of the Units
and in the event that such lavs or rules require any altera-
tion, replacement, modification or addition of or to any
. part on any Unit, the lessae will fully confcrm therewith at
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its own experse:; provided, howevsr, that the Lessee may,
upon written notice to the Owner-Trustee and the Vendor, in
good faith, cont2st the validity or application cf any such
law or rule in any reasonable marnner which dces nct, in the
opinion of the Owner-Trustee or thé Vendor, adversely affect
the property or rights of the Cwner-Trustee cr the Vendor,
respettively, under this Lease or wnder the Security Docu-
ment.

The Lessea agrees that, at its own cost and
a2xpense, it will maintain and keep each Unit (ipcluding any
parts installed on or replacements made toc any Unit and con-
siderad an accession thereto as hereinbelow providad) which
is subject tc this Lease in gocd operating order, rapair and
condition, ordinary wear and tear excepted.

The Lessee and its affiljates, at their own cost
and expense, may from time to time make such other altera-
tions, modifications and additions at any time attached or
affixed to any Unit, the cost of which is not included in
the Porchase Prica of such Unit and which are not required
for the operation or use of such Unit by the Interstate Com-
merce Commission, the United States Lepartment of Transpor-
tatjon or any other legislative, executive, administrative
or Judicial body axercising any power or Jjurisdiction over
such Bnit (hereinafter ccllectively called "Additions™) to
the Urits as the Lessee may deem desirable in the proper
condutt of its business so long as such Additions shall not
be intonsistent with the continuing cperation of the Units
and shall not diminish the value, uwtility or condition of
the Units below the valu2, utility and condition thereof
immediately prior to the making of such Additions, assuming
.the Units vere then in the condition required tc be main-
tained by the terms of this Lease; provided. hovxever, that
no suth Addition shall be madae if it is not readily remov-
able from the Unit to which it relatszs without matarial dam-
age therato and without diminishing cr impairing the value
or utility which the Unit would have had immzdiately prior
to suth time had such Rddition not bean made.

Title to all Parts (as hereinbelow defined) incor-
porated in or installed as part of a Unit shall without
further act vest in the Cwnar-Trustace and be subject to a
valid first lien and pricr perfected security interest under
the Security Document in the fcllowing cases: (i) such Part
is in replacement of or in substitution for, and not in
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addition to, any Part originally inccrpcrated in or
instsalled as part of such Unit at the time of the acceptance
therenf hereunder or any Part in replacement of, c¢cr in sub-
stitution for any such original Part, (ii) such Pzrt is re-
quired to be incorporated in or installed as part of such
Unit pursuant to the terms of the second or third paragraph
of this $§9, or (iii) notwithstanding the provisions of the
fourth paragraph of this $9, such Part cannot be readily re-
mnoved from such Unit to which it relates without material
damage theretoc and without diminishing cr impairirg the
value or utility which such Unit shall have had at such time
had spch alteration or a24dition not cccurred. Irp all oth=:r
casés, 1f no Eveant of Default, or event which with noticz or
lapse of time or both would constitute an Evant c¢f Default
shall have occurred and ke continuing, title to Parts incor-
porated in or installed as parts of the Units as a result of
such alterations or additions shall vest in the lessee. The
tern Part for the purposas of this paragraph and §14 hereof
shall be dofined to include any appliance, part, Iinstrument,
accassory, furnishing or other eguipment of any nature which
may from time to time be incorporated in or instzlled as
part pof any Unit.

The lLessee shall pay and shall protect, indemnify
and hold the Cwvner-Trustee (in bcth its individuval and fidu-
ciary capacities), the Owner, the Investors and the Yendor
and their respeactive successors, assigns, agents and sar-
vants (hereipafter collectively referred to as the "Indem-
nified Persons™) as third party beneficiaries hereof, hara-
l»ss from and against any and all causes of acticn, suits,
pendlties, claims, demands or judgments, of any nazture what-
soever which may be imposed on, inéurred by or assertad
against any Indemnified Person (inc¢luding any or all liabil-
itiss’, obligations, damages, ccsts; disbursements, expenses
(incloding without limitation attorncys® feec and expenses
of any Indemnified Person) relating thereto) in ary wvay
relating to or arising or alleged to arise out of this Lease
or tht Units, including without limitz2tion those in any way
relating to cr arising or alleged to arise ocut of (i) the
acceptance, rejection, ownership, delivery, rondelivery,
lease, possession, use, operation, condition, sale, return
or other dispcsition of any Unit or portion therecf:

(11) any claims based on strict limbility in tort or by
statute imposed; (iii) any injury to or the death of any
parson or any damage to or loss cf property on or nsar the
Units or in 2ny manner growing out of or concerned with, or
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alldgkd to grcv ocut of or be ccnneited with, the cvnership,
us?, replaceasnt, adaptation or maintenance of the Units or
of any other equipment in connection with the Units (whether
owndd or under the control of the Dviner-Trustee, the Lessce
or any other person) or resulting or alleged to result from
the conditicn of any thereof; (iv) any violation, or alleged
violation, of any provision of this lease (excert by the
Ownaer~Trustee) or of any agreement; law, rule, regulation,
ordinance or restriction, affecting or applicable to the
Units or the leasing, ownership, use, replacement, adapta-
tion or maintenance thereof; or (v) any claiam arising out of
any of the Owner-Trustce's obligations under the lease
Assionmeont or the Security Document as a result of any act
or omission cn the part of the lLessee except to the extent
such tlaim arises from an act cr omissicn of the party
claiming indeanification (all of which matters hereinabove
sa2t forth in this paragraph being hereinafter called "Indem-
nifjed Matters®). All payments hereunder shall be made di-
rectly to the Indemnified Perscn. The Lessee shall be obli-
gated under this §9, irrespective pf whether any Indemnified
Parson shall alsec be indeanified with respect to the same
Ratter under any other agreement by any other person, and
the Inlemnified Person sceking to eénforce the indemnifica-
tion may proceed directly against the Lessees under this $9
vithont first resorting to any such cther rights of indemni-
fication. 1In case any action, suit ¢r proceeding is brought
against any Indemnified Person in connection with any Indem~
nified Matter, the Lessee may and, upon such Indemnified
Person's request, will at the lessde's expense resist and
defenl such action, suit or proceeding, or cause the same to
be resisted cr defended by counsel selacted by the lLessee
and approved by such Indesnified Person, as the case may be,
-and; in the event of any failure by the lessece tc do so, the
Lessegé shall pay all costs and expdnsas (including without
linftation attorneys®' fees and expenses) incurred by such
Indémnified Ferson in connecticn with such acticn, suit or
proceeding. In the event the lessee is required to make any
paymeat under this $9, the Lesses shall pay such Indemnified
Persor an amcunt which, aftar deduction of all taxes re-
quired to be paid by such Indemnified Person in respect of
the réceipt thereof under the laws of the United States or
of any political subdivision thersof (after giving credit
for any savings in respect of any such taxes by reason of
deductiors, credits or allovances in respect of the payment
of theé expense indemnified against, and of any other such
taxés as determined in the sole discretion of the
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Inidnnified Person), shall be egqual to the amount of such
paymaent. The Lessee and the Owner=Trustee each agrees to
give each other promptly upon chbtaining knowledge thereof
vritten notice of any claim or liability hereby indemnified
against. Upcn the payment in full of any indemnities as
contained in this §9 by the Lessee, and provided that no
Evant of Default (or othar event which with lapse of time or
notice or becth would constitute an Event of Dafault) shall
havd occurred and be continuing, it shall be subrcgated to
any right of such Indemnified Person in respect of the
Indennifiod Matter against which indemnity has teen givern.
Any payments received ty such Indemnified Parson from any
persor (excert the Lessee) as a result cf any Indemnified
Matter with respect to which such Indennified Person has
bean indemnified by the Lassee pursuant to this $9 shall be
pald over to the lessee to the extdnt necessary to reimburse
the Léssee fcr indemnification payments previously made in
respett of such matter.

The indemnities contained in this $§9 shall survive
the expiration or termination cf this lease with respect %o
2ll ewents, facts, conditions or other circumstances occur-
ring pr existing prior tc such expiration or termination and -
are expressly made for the benefit of, and shall be enforce-
ableé by, each of the Indemnified Persons. Nchne of the
Indémnities in this §9 shall be deemed to create any rights
or subrogaticn in any insurar or third rarty against the
Lessee or the Owner-Trustee therefor, from or under any
Indémnified Person, whether because of any claim raid or
defénse provided for the benafit therecf or ctherwisa.

$10. Qlefauylt. 1If, during the continuanpce of this

" 'Lease;, one or.more of 1 he followiny events (each such event

being hereinafter sometimes called an Evant cf Default)
shall occur:

R. payment of any part of the rental provided in
§3 or $13 hareof or payment in resreact cf any Casualty
Dccurrence pursuant to §7 hareof shall not be pade by
or on behalf of the Lessee, and such failure to make
payment shall continue for the lesser of two days after
the Lessee shall receive notics from the Ovner-Trustee
in respect of the Lessee's failure to make such payment
or five business days after such payment is due; or
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B. default shall be made in the observance or
performance of any cther ¢f the covenants, conditions
and agreements on the part of the Lessee contained
herein cr in the Consent and such default shall con-
tinue for 25 days after written notice from the Owner-
¥rustee or.the Vendor to the lessee specifyirg the
efault and demanding that the same be remedied; or

C. a petition for reorganization under Titls 11
of the United States Code, as nov constituted or as
said Title 11 may hereafter amended, shall be filed by
or against the Lassee and, unlass such patition shall
have been dismissed, nullified, stayed cr otherwise
rendered ineffective (but then cnly so long as such
stay shall continue in force or such ineffectiveness
shall ccntinue), all the cbligations of the lassea
hereunder shall not have been and shall not continue to
have been duly assumed in writing, pursuvant to a court
srder or decree, by a trustee or trustees arpointed
Kwhether or not subject tc¢ ratification) in such pro-
teedings ir such manner that such cocbligations shall
have the same status as obligations incurred by such
trustee or trustees, within 30 days after such appoint-
ment, 1f any, or 60 days after such petiticn shall have
been filed, vhichever shall bd earlier; or

D. any proceedings shall be commenced }y or
against the Lessese for any relief which includes, or
might result in, any modificaticn of the obligations of
the Lessee hereunder or under the Consent under any
bankruptcy or insolvency laws, or laws relating to the
relief cf debtors, readjustaents of indabtedress, reor-
ganizations, arrangements, compcsitions or extension
Xother than a lav which dces not pernit any readjust-
sents of such obligations), and, unless such proceed-
ings shall have been dismissad, pullified, stayed or
otherwise renderad ireffective (but thap only so long
as such stay shall continue in force or such ineffec-
tiveness shall continue), all the obligations of the
Lessoe undar this Lease or undar tha Consent shall not
have been and shall not continu: to have been duly
assumed In writing, pursuant to a ccurt order or
decree, by a trustee or trustdes or receiver or receiv-
ers appcinted (whether or nct subject tc ratificatior '
for the lassae or for the property of the lessee in
tonnection with any such rrcceedings in such manner

-22~-




that such obligations shall have the same status as ex-
penses of administration and obligations incurred by
such a trustee or trustees cr receiver cr receivers,
within 30 days after such appointment, if any, or 60
days after such proceoedings shall have been commenced,
whichever shall be earlier; or

E. an event of default set forth in Article 15 of
tho® Security Document shall have occurred resulting di-
rectly from any default by the lessee in performing any
of its c¢bligations hereunder or under the Corsent:

then, in any such case, the Owner-Trustee, at its optien,
may,

(a) proceed by apprecpriate ccurt action or
actions either at law or in equity, to enforce perfor-
mance by the lessea of the applicable ccvenarts of this
Lease or to recover damages for the breach thereof; or

(b) by notice in writing to the Lessee terainate
this Lease with raspect toc any or all of the Units,
whereupon all rights of the Lessee tc the use of the
Pnits shall absolutely cease and terminate as though
this Lease had never been made, but the lLessee shall
remzain 1iable as hareinafter prcvided; and thereupon
the Owvner-Trustee may by its Agents enter upcn the
premises of the lLessee or othdr premises where any of
sach Units may be located, without judicial process, if
such entry can be done withcut a2 breach of the peace,
and take possession of all or any of such Units and
thencefcrth hold, pessess, sell, orperate, lease to

. sthers and enjoy.the same freé from any right of the

" Tessaea, or its successors or assigns, tc use the Units
for any purposes whatever and withcut a duoty to account
to the lessee for such acticon or inacticr cor for any
proceeds arising therefrom; but the Ownar-Trustee
shall, neovarthelass, hava a right tc recover from th=:
Lessae any and all amounts which under the terms of
this lLease may be then due or which may have accrued to
the date of such termination {(computing the rental for
any number of days less than a full rental period by
sultiplying the rental for suc¢h full rental reriod by a
fracticn of which the numerator 1s such nunmber of days
and the denominator is the total number of days in such
full rental period) in respect cf such Units and also
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to racovar forthwith from the lessee as damages for
15ss of the bargain and not as a penalty, vhichever of
the followving amocunts thz Owner-Trustee, in its sole
discretion, shall specify, (1% a sum, with respect to
®ach such Unit, vhich represents the excess cf (x) the
present value, at the time of such termination, of the
entire unpaid balance of all rental for such Unit which
would ctherwise have accrued hereunder from the date of
such termination to the end of the term of this Lease
as to such Unit over (y) tha then present value of the
rentals which the Ownar-Trustde reasonably estimates to
te obtainablz for the Unit during such reriod, such
present value to be computed in each case on the basis
of a 8% per annum discount, compounded semianpnually
from the raspactive dates uron which rentals would have
been payable hereunder had this lLease not been termi-
nated, tcgether with any damages and expenses,
including reasonalle attornay’s faes, in addition
theretc which tha Owner-Trustde shall have sustained by
reason c¢f the breach of any covenant, representation cr
warranty of thls lease other than for the payment of
rental or (2) an amount equal to the excess, if any, of
the Casualty Value of each such Unit as of tha rantal
payment date on or next preceding the date of termina-
tion over the amount the Ovner-Trustee reasorably esti-
mates to bea the sales value (after deductiocn of all
Bstinmnated 2xpenses of such sale) of such Unit at such
time;

provited, howsver, that in the event the Owner-Trustee shall
have sold any such Unit, the Owner-Trustee, in lieu of col-
lecting any amounts payable to the Owner-Trustee by the
Lesse® pursuant to the preceding clauses (1) and (2) of this
part ¥b) with respect to such Unit,; may, if it shell so
elect, demand that the Less=a pay to the Ovner-Trustee, and
the Lessee shall pay to the Owner-Truste¢e on the date of
such sala, as liguidated lamages for loss of a bargain and
not 2s a penalty, an amount equal 40 the excess, if any, of
the Casualty Value for such Unit, as of the rental payment
date on or next preceding the date of termination, over the
nat proceads of such sale.

In addition, the Lescsee shall be l1jable, except as
othédrwlise provided above, for any and all unraid amounts due
heoréunder bafore, during or after the excercise of any of
the foregoing remedies and for all reasonable attcrneys*
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fees and other ccsts and expenses incurred by reason of the
~occurrence of any Event of Default or the exercise of the
Owneér-Trustee's romedies with respect theretc, including all
costs and exrenses incurred in connection with the return of
any Unit.

The remedies in this Lease provided in favor of
the Owner-Trustee shall not b2 deemed exclusive, but shall
be cumulative, and shall be in addition to all other reme-
dies {n its favor existing at law or in eguity. The Lessee
herébty waives any requirements of 1l=w, now or hereafter in
affaect, which might 1imit or mcdify the remedizes herein pro-
vidgd, to the extent that such wvaiver is permitted by law.
The lLessee hereby waives any and all existing or future
claims to any offset against the rental payments dua
hareunder, and agrees to make rental paymants regardless of
any offset or claim which may be asserted by the lessee or
on its behalf.

The fajilure of the Owner=Trustee tc exercise the
rights granted it hereunder upon the accurrence of any of
the coantingencies set forth harein shall not constitute a
waiver of any such right upon the continuaticn cr recurrence
of anry such ccontingencies or similar contingencles and a
vaiver of any such right on one cccasicr shall not consti-
tutd 2 waiver of such right as to any other occasion and
shall not bé sffective unless in writing signad bty thsa
Ownar~Trustee. :

The Lessee alsc agrees to furplish the Cwner-
Trustre, the Vendor and thae Owner, promptly upoh zny respon-
sible officer's acqguiring actual knowledge of any condition
vhich constitutes an Event of Cefault under this lease or
vhich, after notice or lapse of time or both, would consti-
tute such an Ev2ant of Dafault, written notice srecifying
such conditicn and tha nature and status thereof. For the
purposzs of this §10, a "responsible officer™ shall mean,
with raspect to the subject matter of any covenant, agree-
mont or obligation of the Lassee in this Lease ccntained,
any corporate officer of the lessee wha in the normal per-
formance of his operational responsibilities would have
knowladiga of such matter and tha requirements of this lLease
with respect thareto.

$11. Roturn of Units updn Default. If thls Lease
shall tarminate in respect of any of the Units pursuant to
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$10 hereof, the Lessee shall fcrthuith deliver rossession of
such Units tc the Qwnar-Trustee 3nd shall give prcapt tele-
graphic and written notice to the Association of American
Railrpsads and all railroads having pcssession of any Unit so
to return such Units. Each such Unit returned to the Owner-
Trustea pursuant to this §11 shall (i) be in the sanme
operating order, repair 3nd condition as vher originally
delivered to the lessee, reasonable vear and tear and modi-
fications, 1f any, permitted by this Lease excepted, and
(11) m=2at the standards th2zn in =2ffect under the Interchange
Rules of the Asscclation of American Railroads, if appli-
cable, or such ccmparable standards as may then te in
offect. For the purpose of delivering possession of any
such Onit or Units to the Ownar-Trustae as above raguired,
the Lessee shall at its cwn cost, eéxrense and risk:

(a) forthwith and in the usual manner cause such
Pnits tc be tramsportad tc such stcrage tracks of the
Lessee as shall reasonably be designated by the Ovner-
Ffrustee and there assenbled,

(t) furnish and arrsange for the Owner-Trustee to
store such Units on such tracks until such Units have
been scld, leased or othervisd disposed of by the
Dvner-Trustee, and

(c) caus~ the Units tc be moved tc¢ such inter-
thange rocint or points of the Lessee with any con-
nacting carrier as shall be ddsignated by the Owner-
Prust2e upon any sale, lease or other disposal of all
or any ¢f such Unitse.

The asseabling, delivery, storage hnd transpcrting of the
Units as hareinbefors provided shall be at the expense and
risk of the lessee (and the Lessse will during this period
maintain the insurance regquired by §7 of this Lease to be
maintained) and ara of the essence of this Lease, and upon
applitation tc any court of equity having jurisdiction in
the premises the Owner-Trustee shall be entitled to a decree
against the lessse requiring srecific performance of the
covenants of the Lessee so to assemble, deliver, store and
transport the Units. During any storage paeriod, ths lessce
will permit the Cwner-Trustee cr any person designated by
it, including the authh rized representative cr rerresenta-
tives of any prospective purchaser of any such Unit, to in-
spect the same. TIn the event that any cf the Units are
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sold, the lLessee shall pay to the Owner-Trustee the per diem
intdrchange for each such Unit which shall not have been as-
sambled, deliveread and stored, as hereinbefore provided, by

‘the date of such sale for each day from the date cf such

sale t> the date of delivery to the purchaser thereof.

Without in 2ny way limiting the obligation of the
Lessee under th=2 foregoing provislons of this §$11, the
Lassed heraby irrevocably appoints the Owner-Trustee as the
agent and attcrn=y of the lLassee, with full power and
authority, at any time while the lessz2a is obligated to
deliver possassion of any Unit tc the Owner-Trustece, to
demani and take possaession of such Uait in the nzme and on
bahalf of the Less<ee from whomsoever shall be in rossession
of suth Unit at the time.

$12. Asglgnnment: Possssdicn_and Use. This Lease
shall be assignable in whole or in part by the Owner-Truste2

withont the consent of the lessee, but the lessee shall be
under nd obligation te any assigned of the Ouwner-Trustee
othaer than the Vandor except uron writtz2n notice cf such
assignment from the Owner-Trustees. All the rights of the
Owndr-Trustee hereunder (includirg; but not limited to, the
rights under §§6, 7 and 10 and the rights to receive the
rent:ls pay=ble under this laacse) shall inure to the benefit
of thé Owner and the Owner's and the Owner~Trustce's
assigns.

So long as no Event of Default or zvent of default
exists hereundar and the Lassee shall hava fully complied
with the prcvisions of this §12, the lLessee shall be
antiti=ed to the possession and use of the Units and also to
sublease the Units to a sublessee or user incorporated in
the United Stat2s of America (or any State thereof or in the
District of Columbia), upon lines of railroad owned or oper-
ated by a railroad coapany or companies incorporated in the
JUnited States of America (or any State tharecf or th= Dis-
trict of Columbia) or Canada (or any prcvince thereof), or
over which such railroad company or companies have trackage
rights or rights for cperation of their trains, ard upon
connetting and other carriars in the usual interckange of
traffic in the continental United States, Capada and Mexico,
but only upcn and subject to all the terms and conditions of
this Lease; provided, howgver, that if the Lessee subleases
or prrmits the use of any Unit in Canada (or any Province or
Territory thereof) or in Mexicc (or any State or tha Federal
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District thereof), the lessee shall, except as othervise
provided 4n §15 hereof, first hava (a) taken all naecessary
action to prctect the right, title and interest of the
Owndr-Trustee and the VYendor in the Units to be so subleased
or used and (b) furnished the Owner-Trustee and the Vendor
with an opinion of Canadian or Mexican counse¢l, as the case
may be, satisfactory to the Owner~-Trustea and the Vendor, to
the offect that such action is all that is necessary to pro-
tact tha right, title and interest of the Owner-Trustea and
the Vendor ip such Units; provided., further, that no Units
shall be used preéedominantly ocutside the United States of
America within the meaning of s2ction U8(a) cf the Internal
Rzvenume Code of 1954, as amended to the date herecf, nor
shall the Lessee sublease the Units to, or permit theilr use
by, any perscn in whose hands such Units would not qualify
as "séction 38" property within thd meaning cf such Code or
in whose hands the property would be treated as “tax-exempt
use property” within the meaning of Section 168(3j)(3) of the
Codd; provided, further, that no Unit shall be used in a
manner which would cau:e any item of income cr deduction
relating to the Unit to be treated as derived from, or allo-
cable to, sources outside the United States.

Any such sublease may provide that the sublessee,
so lony as it shall not be in defawlt under such sublease,
shall be entitload to the possession ¢f the Upits included in
such sublease and the use thereof; provided, however, that
avery such sublease shall be subject toc the rights and raeme-
dies of the Vendor under the Security Dccument and the
Owner-Trustee under this Lease.

The Lessee, at its own axpense, will as soon as
possible cause to be duly discharged any lien, charge, secu-
rity interest or other encumbrance (except any sublease or
car contract as aforesaid and other than an encumbrance re-
sulting from claims against the Cwn3r-Trustee or tha Vendor
not relatad to the ownercship or leasing of, ¢r the security
interest of the Vendor in, the Units) which may at any time
be impd>sed on or with respect to any Units including any
accassion theratc or thz interest of the Owner-Trustee, the
Owner, the Vandor or the Lessae therein. The lessea shall
not, wvithout the pricr written consent cf the Owner-Trustece,
part with the possession or control of, or suffer or allow
to pass out c¢f 1ts possession ¢r control, any of tha Units,
excdpt to the extent permitted by ths provisions c¢f this
$12.
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Nothing in this §12 shall be deemed to restrict
the right of the Lessee to assign or transfer its leasehold
interest under this Lease in the Units or possession of the
Units to any corporation incorporated under the laws of any
state of the United States of America or the District of
Columbia (which was solvent immediately prior to such
assignment and transfer and which shall have specifically
assumed the obligations of the Lessee hereunder and under
the Consent by an appropriate instrument in writing) into or
with which the Lessee shall have become merged or consoli-
dated or which shall have acquired the property of the
Lessee as an entirety or substantially as an entirety, pro-
vided that such assignee or transferee will not, upon the
effectiveness of such merger, consolidation or acquisition
be in default under any provision of this Lease.

§13. Renewal Options and Purchase Option. Pro-
vided that this Lease has not been earlier terminated and
the Lessee is not in default hereunder, the Lessee may, by
written notice delivered to the Owner-Trustee not less than
six months prior to the end of the original term of this
Lease elect to extend the term of this Lease in respect of
all, but not fewer than all, the Units then covered by this
Lease, for a three-year period commencing on the scheduled
expiration of the original term of this Lease, at a rental
payable in arrears in six semiannual payments, payable on
the semiannual anniversaries of the expiration of the origi-
nal term, each in the amount of $1,733.75 per Unit.

Provided that this Lease has not been earlier ter-
minated and the Lessee is not in default hereunder, the
Lessee may by written notice delivered to the Owner-Trustee
not less than six months prior to the end of the first ex-
tended term of this Lease, elect to extend the term of this
Lease in respect of all but not fewer than all of the Units
then covered by this Lease, for an additional period of
three years commencing on the scheduled expiration of the
first extended term of this Lease at a rental payable in
arrears in six semiannual payments on the semiannual anni-
versaries of the expiration of the first extended term each
in the amount of $1,095 per Unit.

Provided that this Lease has not been earlier ter-
minated and the Lessee is not in default hereunder, the
Lessee may by written notice delivered to the Owner-Trustee
not less than six months prior to the end of the original

-29-




term or any extended term of this lLease, elect to purchase
all but not léss than all of the Units covered by this Lease
at the end of such term of this Lease for a purchase price
eaqual to the "Fair Market Value” of such units as of the end
of suth ters.

Fair Market Value shall be deternined or the basis
of, and shall be mqual in amcunt to, the value vhich would
be determined in 2n arm®s-length trarsaction between an
informed and willing buyer-user (other than (i) a buyer-user
currently in possession and (i1) a usad eguipment dealer)

"and an informed and willing s=1ller undar no compulsion tc

sall »nd, in such determination, costs of removal from the
location of curraent use shall not be a deductiorn from such
value, If on or before four months prior to the expiration
of th® term ¢r an extanded term of this lease, the Owner-
Trustke and the lessee ara unable to agree upon a determina-
tion of the Falr Market Value of such Units, such value
shall be deternined in accordance with the foregcing defini-
tion by the following procedure: If aither party to such
detdrminatice shall have given written notice tc the other
requesting determination of such value by this =arpraisal
procedure, the parties shall consult for the purpcsa of ap-
pointing a gqualified independent appraiser by mutval agree-
rent. If nec such appraiser is sc appointed withir 20 busi-
ness 3ays after such notice is given, either party may
apply, to maka such appointm3nt, to the American Arbitration
Association, and both partias shall bs bound by ary appoint-
ment so made. Any appraiser appcointed pursuant tc the fore-
going procedure shall be instructed to datermine the Fair
Market Value of the Units subject 40 the prorosed purchase
option within 90 days after his appointment. The determina-
tion of Falr Market VYalue of the appraiser appoirted pursa-
ant to this paragraph shall be final. The appraisal pro-
ceedings shall be conducted in accordance with the
Commercial Arbitraticn Rules of the American Arditration
Association as in effect on the date hareof, excert as
mnodified hereby. Th=2 prcvision for this appraisal procedure
shall be the exclusive means of determining Fair Market
Yalue and shall be in licsu of any judicial or other proce-
dure for the determination thereof, and each party hereto
heredby consents and agr2es not to assert any Jjudicial or
other procedures. The expense and fee of the Arrraiser
shall be borne by the lesse=.
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Upcn payment of the purchase price together with
any and all cther amcunts due and payable hereunder and the
release of the Vendor's security interest under the Security
Documeént, the Owner-Trustae shall upon request of the Lessee
execute and deliver to the lLessee, or tc the lessee’s as-
sign=& or nocminee, a bill of sale Ivithcut representations
or warrantlies except that such Units are free and clear of
211 claims, liens, security interests and other ercumbrances
by or in favcr of any rerson claiming by, through or under
the Owner-Trucstee) for such Units, and such cther documents
2s may be required to relesase such Units from the term and
scope of thiles Leasc and to transfoer title thereto to the
Lessee or such assignee or nomince, in such form &s may rea-
sonably be requested by the lLessee, all at the lessee's
expense.

S$14. R2tyrp of Units updn Expiration of Term. As
soon as practicable on or after the termination cf the
original or any extended term cof this lease, and in any
event not later than 90 days thereafter, the Lessee will
(unless the Unit is sold to the Less=ae), at its own cost and
expanse, at the raquest c¢f the Owner-Trustae, deliver pos-
session of each Unit to the Owner-Trustee upcn such storage
tracks of the lessee as shall be reasonably desigrated by
the Osner-Trust=e inmadiately prior to such termination and
arrange for the Cwner-Trustee to store such Unit cn such
tracks for a period commsncing on the date of i1ts arrival at
any soch point and extending thereafter to a date not later
than three (2) months from the date =ach such Unit was first
placed in stcrage pursuant to this S14 and tc transport the
sameé, at any time within suach three month pericd, to any
reas>hable place on the lines of rallroad operated by the
Lassa®k, or tc any connecting carrier, for shipment, 2ll as
dirdcted by the Cwner-Trustee; the assambly, delivery, stor-
age anl transporting of the Units to be a*t the expense and
risk of the Llesses; and the lsssee will during this period
maintain the insurance rzquired by §7 of this leasa to b=
maintained. PDPuring any such storage pericd the Lessee will
permit the Ownar-Trustee or any person designated by it,
including the authorizaed representative or representatives
of an¥ prospectiv2 purchaser or lessee ¢f such Unit, to in-
spect the same; provided., hovwever, that the lessee shall not
be lisble except in the casa of negligence or intentional
act of the lessee or of its amploydas or agents arnd, except
to the extent otherwise provided by law, for any injury to
or the death of any person exercising, either on bahalf of
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the Owner-Trust~e or any prospectiva purchaser cr lassee,
the rights cf inspection granted under this senterce. The
assembly, delivery, storage and transporting of the Units as
haréinbefora provided are of the assence of this lease, and
upon application to any court of equity having Jjurisdiction
in the premises, the Owner-Trustee shall be entitled to a
decred against the lLessee requiring specific perfcrmance of
the covenants of the Lessee so to cause the assenmltly,
delivery, stcrage and transporting of the Units. Each Unit
returned to the Owner-Trustee pursuant to this $14 shall

(1) b2 in the same operating order, repair and ccrdition as
vhen eriqginally delivared to the less2e, reasonable wear and
tear excepted, (1i) have attachad or affixed thereto any
Part or Addition title tc which is in the Owner-Trustee pur-
suant to §$9 hereof and have removed therefrom at lessee’'s
axpénse any Fart or Addition titla tc which is in the Lessee
pursuant to §9 hereof and (i1ii) meet the standards then in
effdct under the regulations of the United States Department
of Transportation and under the Interchange Rules of the
Association cf American Railroads, if arplicable c¢r such
comparable standards as may then be in effect.

If any of the Units suffdrs a Casualty Cccurrence
duriny any stocrage period provided fcr in this S14, the
Lesseé shall pay to the Qwner-Trustee the Casualty Value of
such Unit as determined in accordance with §7 hereof. All
gross amounts aarnaed in raespact cf any Unit shall, from and
after the termination of this lease as tc such Unit, belong
to and be the prcperty of the Cwner-Trustee. In the event
that by the end of the third aonth after the termination of
the original or any extended term of this Lease the lesscee
has not, at the request of the Ovwner-Trustee, caused at
-least 90% of the Units to be tramsported to such roint or
points as shall have been designated by the Owner-Trustee
pursuznt to this §14, ths lasses shall ray tc the Owvner-
Trustke the rer diem interchange ratz multiplied Lty the
number of such Units egqual to the¢ difference between 907% of
such Onits and the number of such Units previously d=2livered
pursuznt to this §18 (such numbsr to ba determined on each
day) for each day from the end of the third month to the
data on which at least 90% of such Units have beer so trans-
ported. If, after the terminaticn of the stcrage period
provided in this S§14, any of such Units have not raen so
transported, the Lessee® shall pay to the Cwner-Trustee the
paer 4iem interchange rat2 for each such Unit not so trans-
ported for each day aftar tha end of such stcrage period
uyntil such Unit or Units have been sc tramsported.
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Upcn the expiration of the original term of this
Lease, 1f the lLassee shall decide not to exercise the renev-
al option precvided by the first raracrach of $13 hsreof, the
Lessee will deliver to the Owner-Trustee a certificate of an
officer of the Lessee to the effect that (a) no Event of
Dafault or any evant which with lapsa of time or notice or
both would censtitute an Evant of Defaclt had occurred or
was continuing as cf the date cn which this lease termi-
nates® (b) no lians, charges, security interests cr other
ancumbrances (excapt an encumbrance resulting from claims
against the Cwner-Trusta22 or the Ownsr) were, as cf the date
on which this Lease terminates, iImposed on or with respect
to any Unit, any accession thereto, or th=z interest of the
Owner~Trustee or the Owner tharain; (c) the Units have been
returned to the Cwner-Trustee rurswant to this §14 in the
same sperating order, repalr and condition reguired by the
first paragraph of this §14 and (d) the lLessee nc longer has
any interaest in the Units under the Lease or otherwise. If
a certificate of an officer of the lessee i1s reguired to be
furnished pursuant to th» preceding sentence, the certifi-
catéd described in clause (a) in the greceding sentence shall
be furnishaed on the date on which this lease terminates, and
the certificates described in clauses (b), (c) and (d) in
the preceding sentence shall be furnished on a monthly
bagis, beginning on the monthly anniversary cf the date on
which this lease terminataes; and such certificates shall
cover each such Unit returned during the precedirng 30 calen-
dar days and shall apply to each such Unit as of the date
such Unit was returned pursuant to the provicions of the
first paragrarh of this §S14. Upcn the expiration of any ex-
tended term of this Lease, 1f the lLessee shall decide not to
axercise. any furthaer renewal option, or if the lessee shall
havé ro such further renewal option, the lessee shall
deliver to the Owner~Trustee a certificate of an cfficer cf
the Léssee tc thz foregoing =2ffect, with such conforming
changes as shall ba apprcpriate undar ths2 circumstances.

$1%. Recording. Railgon, at its cwn expanse,

will tause this Lease, the Leasa Assignment (together with
the Consent), and any amendments of the Security Deccument or
the assignment of the Security Dcocument reguired in connec-
tion mith the execution and delivery of this lLease and the
Leasa Assignment (togathsr with the Consent) and &ny assign-
nent hereof cr thereof to be filed and recorded with the
Intderstate Ccmmerce Commission in Bccordance with 49 U.S.C.
$§11308. The lLessee will from time to time do and perfora
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any other act and will execute, ackncwvledge, deliver, file,
register, record (and will refile, re-register, deposit and
reddgposit or ra-record wvhenaver reguired) any and all
further instruments required by law cr reasonably requested
by thé Owner-Trustee or the Vepdor for the purpose of proper
protettion, to their satisfactlon, of the Vemdor's and the
Owner~-Trustee's respective interests in the Units, or for
the purposs ¢f carrying cut the indanticn of this lease, the
Security Document or the Lease Assignment, provided,
howdvkr, that the Lessee shall not be required to take any
such action in respact of any Jurisdiction outside the Unit-
ad States 1if (1) the Lessea deems such action to be unduly
burdensoma, (2) aftar giving aeffact to the failure to take
such action, the Lasszse has taken Rl1l action required by law
to protect the title of the Owner-Trustee to and the securi-
ty interaest of the Vendor in the Units having a Purchase
Price (as defined in Article 4 of 4he Security Documant) of
not leéss than 85% of the aggregate Purchase Price of all the
Units then subject to this lease, and (3) any Unit at any
time 1o5cated in such jurisdiction shall have been marked
with the markings specified in §5 heraof.

With respect to the filing and reccrding referred
to in the first sentence of this §15, Railgon, and with re-
spect to all subsequent filings, registering, depositing or
recording, the Lessee, will promptly furnish to the Owner-
Trusteée and the Vendor evidence of all swvch filing, regis-
tering, depositing or recording, and an opinion or opinions
of counsel fcr Railgon or tha lLessaee, 3s the case may be,
with raspect thereto satisfactory to the VYendor and the
Owner~Trustee. This Lease, the Seturity Documert, the Lease
Assignment (together with the Consént), and any other docu-
ment required to be filed shall be filed and reccrded with
the Interstate Commerce Commissicn wvithin five (5) days of
the l2¢test acknowledgement heretc, or as soon as thereafter
as is rteasd>narly practicable.

§$16. M:rg2r _and Consolidation. The lessae agrees
not ¢o marge or consolidate with any other ccrpoeration un-
lass the survivor of such merga3r or consclidation shall be a
solvant corpcration organized undar the laws of the United
States of America or a State thereof or the [istrict of
Colurbia and such survivor (if not the lessee) shell assume
all the obligations and liabilitiaeas cf the lLessee harsunder,
under the Security Docum2nt and the Participation Agreement
and unier the Consent.
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‘ $17. Quner-Trustee's Ridght to Perform for the
Lesdeb. If the lLessee falls tc perfcrm or comply with any
of fts agreements contained herein, the Owner-Trustee may
upon notice to the Les ee itself perfore or comply with such
agrdement, and the amount of the reasomable cost and ex-
penses of the Owner-Trustee incurred in connecticn with such
p=rformance cr compliance, togethar with interest on such
amount at a rate equal to the Frimea Rate plus 2% shall be
payabie by the Lessee upcn demand. No such perfcrmance or
compliance by the Owner-Trustee shall be deemed a walilver of
the rights and remedies c¢cf tha Trustz2e against the Lessee
ha:reunder or be deemed tc cure the default of the Lessee
hereunier.

§$18. Ipterest on Overdud Ranitals. Anything to
the centrary herein contained notwithstanding, ary nonpay-
m=2nt of rentals and other obligations due hereunder shall
rosult in the obligation on the part of the lessee promptly
to pay an amcunt equal to interest at a rate egual to the
Prime Rate plus 2% on the overdue rentals and other obliga-
tions for the period of tiame during wvhich they are overdue,
or suth lesser amount as may he lagally enforcealbls,

$19. QNotices. Any notice raegquired or permitted
to be 3iven by either party hereto tc the other shall bde
da2emed to have basn given whan delivsred to such cther party
or deposited in the United States mails, first-class postage
pre+paid, addressed as follows:

if to the Owner-Trustee, at One Constitution
Plaza, Hartford, Connecticut 06115, attention of Corpo-
rate Trust Department, with a ccpy to the Cwner, at
P.0. Box 8300, Stamford, Conndcticut 06904, attention
of Manager Operations;

1f to the Lessaw, at 100 Ncrth Charles Street,
Baltimere, Maryland 21201, attenticn of Treasurer:

or addressed to any party at such other address as such
party shall hereaftar furnish to the othar parties in writ-
inge Any certificate, document c¢cr rzpert required to be
furnished by any party hereto to the other parties shall be
dalivared to tha address sat fcrth above for such party.

Any netice tc the lessea by the Vondor or the Investors re-
garding Lessee's failure to perform any obligaticr hereunder
shall also be furnished by the Lessee to the Owper-Trustee.




$20. Qunap-Trustes Actidg as_Trustee. The repre-
sentations, undertakings and agreements herein made on the
part of the Cwner-Trustee are mada and intended for the pur-
pos4 of binding only the Trust Esthte as such tere is used
in the Trust Agreement.

Whenever the term Owner-Trustee is used in this
lease 1t shall apply and refer to the Owner-Trustea, as
trustee under the Trust Agreement, and any SuccessOor Or as-
signed of the Owner-Trustze in such capacity.

§21. No_Racgurse. No reccurse shall re had in
raspebt of any obligation due under this Lease, or referred
to h=rein, against any incorporator, stcckholder, diractor
or officer, as such, past, present or future, of the Owner-
Trustbe, the Vendor or the Lessee, or against any other
bendfiziary of a trust for which the Owner-Trustee is acting
3s krostas, whether by virtue cf any constitutionsl provi-~
sion, statute or rule of law or by enforcement of any
assessaent cr penalty or otherwvise; all such liability,
wha2ther at ccmmon law, in aquity, by any constitutional pro-
visfon, statute ¢r otherwise, c¢f inccrporastors, stockhold-
ers, directors, officers, as such, or beneficiaries being
forever released as a condition of and as consideration for
the executicn of this leasa.

It is expressly agre¢ed by tha parties hereto, any-
thing herein to the contrary notwithstanding, that each and
all of tha reprasentations, warranties and agreements herein
made on the part of the Owner-Trustee are each and every one
of them made and intended not as personal rerresentations,
varranties and agreements by the financial institution
actiny as Ownar-Trustaee hersunder, or for the purposa or
with the intenticn of binding said financial institution
persorally, but are made and intended fcr the purrose of
binding the Trust Estate, and this Lzase is executed and
dalivered by th~ Owner-Trustee sclaly in the exercise of the
povAars expressly conferrzd upon the Cuner-Trustee under the
Trust Agreement; and that no personal liability c¢r responsi-
bility is assumed by or shall at any time be asserted or
anforteable against sajid financial finstituticn or the Owner
on actount of any representation, warranty or agreement
herdunier of said financial institution, acting in its
caphcity as Cwnar-Trustaz, or the Owner, either expressed or
implied; all such personal 1iability, if any, beirg ex-
pressly valved and released by the Lessee and by all persons
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claiming by, through or under the lessee; previded, however,
that the lLessee or any person claiming by, through or under
the lessee making claim hereunder, aay lcok to the Trust
Estateé for satisfaction of the sanme. .

$2Z. Severability: Effact apnd Nodificstion of
Lease} Thipd Party Begeficilarles. Any provision of this
lease which i1s prohibited or unenforceable in any jurisdic-
tion, shall be, as to such jurisdiction, ineffective to the
axtent of such prohibition or un=nforceability without
invalidating the ramaining provisions hereof, and any such
prohibition cr unanforceability in any Jjurisdicticn shall
not invalidate or render unenfcrceable such provision in any
othér jurisdiction.

This Lease oxclusively and completely states the
rights of the Owner-Trustee and the lessee with respect to
the léasing of the Units and supersedes all other agree-
a2ntsy oral or written, with respect therstc, except the
Partitipation Agreement. Subject to the last sentence of
the second paragraph of Article 21 of the Security Document,
no variation or modification of this leas2 and no walver of
any of its provislons or conditicns shall be valid unless in -
vriting and signed by duly authorizzed signatcries for the
Owndr~Trustee and the lessee.

Nothing in this Lasase shall be deemed tc create
any right in any person not a rarty hereto (cther than the
Owndr, the Vendor, the Investors and the permitted succes-
sors 2nd assigns of a party sach of which shall be deemed a
third party beneficlary hereof to the extent of their re-
spective interests, 1f any, in the CSA Indebtedress under
the Sgczurity Document) ani this instrument shall not be con-
strued in any raspect to be a contract in whcle or in part
for the benefit of any third party axcert as aforesaid.

§23. Exgecutlieca. This Leacse may be executed 1in
saverazl counterparts, such counterparts togather
constituting but one and the same instrument, but the
countérpart delivered to the Vendor shall be deemed to be
tha original counterpart. Although for ccnvenlence this
Lease is dated as of the date first set forth above, the
actual date ¢r dates of execution hereof by the parties
herets is or are, respectively, the date or dates stated in
the atknowledgamants hereto annexed.
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$24. law Gov2rning. The terms of this Lease and
2ll rights and obligations hareunder shall be governed by,
and construed in accordance vith, the lavs of the State of
New York; prcvided, however, that the parties shall be
antitied to all rights ccnferred by 49 U.S.C. $11303, any
addftional rights arising out c¢f the filing, recording or
depositing of this Lease and any assignment hereof as shall
be conferred by the laws of the several jurisdictions in
which the same sh2all ba filed, recordad cor depositsd, or in
which any Unit shall be located, and any rights arising out
of the markings on the Units.

IN WITNESS WHEREOF, the parties heretoc have exe-
cutad or caused this instrument to b2 executed as of the
date first above vritten.

THE CHESAPEAKE AND OHIO
[CORPDRATE SEAL] RAILWAY COMPANY
Attést:

By WAWM Wém —

ksslkoeent Secdretary . Seﬁiet Yice President-Finance -

THE CONNECTICUT BANK AND TRUST

COMPANY, NATIONAL ASSOCIATION,
not in its individval capacity,

[CORPORATE SEAL] but solely as Trustae
Attedst:
By " ° Py
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§$24. law_Govarping. The terms of this lLease and
211 rights ard obligations hareunder shall b: governed by,
and construed in accordance with, the laws of the State of
New York; prcvided, however, that the parties shall be
antitlied to all rights ccnferred by 49 U.S.C. $11303, any
additional rights arising out c¢f the filing, reccrding or
depositing of this Lezse and any assignment hereof as shall
be conferred by the laws of the seweral jurisdictions in
which the same shall bn filed, recorded or deposited, or in
which any Unit shall be located, and any rights arising out
of the markings on the Units.

IN WITNESS WHEREOF, the parties hereto have exe-

cuted or caussd this instrument to b2 executed as of the
date first above written.

THE CHESAPEARKE AND OHIO

[CORPDRATE SEAL] RAILWAY COMPANY
Attest:
Ry___" _ By__.
Assistant Secretary Sanicr Vice President-Finance

THE CONNECTICUT BANK AND TRUST

COMPANY, NATIONAL ASSOCIATION,
pot in its individual capacity,

{CORPDRATE SEAL] but solely as Trustee
Attéest:

, S e
By ¢ _‘;/111444"‘—_—‘" By ' ,%\//‘/< Clo A~
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"STATE OF OHIO

B
) ss.:
COUNTY OF CUYAHOGA )

On this _/274 day of _Q,_WM., 1984, before me

personally appeared P.R. Goodwin, to me personally known
vho, being by me duly swvern, says that he is Senior Vice
Prasident-Finance of THE CHESAFEAKE AND OHIO RAILWAY COM-
PANY, that one of the seals affixed to the foregcing instru-
mant is the corpcrate sa2l of said ccrpcration, that said
instroment was signed and sealed on behalf of said corpora-
tion by authcrity of its Board of Directors, and he acknowl-
edgad that the execution of the foregoing instrument was the
free act and deed of saild corpcration.

o |
Notary PubliyL

CLARA MASUGA

. Notary Public for the State of Ohio’
Notaria eal g h
{No ial S 1 My Commission Expires April 21, 1989




STATE JF Connecticut )
) ss.:
COUNTY OF Hartford )

Or thils 12:h day of _Qctober __, 1984, before me
personally apreared F. W. Kawam » to m2 personally known
who, teing by me duly swern, says that he is Vice President

ot THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATION, that one of the seals affixed tc the foregoing
instromant is thae corporate seal of s=aid corrorstion, that
s21d instrument was signed and sealed on behalf of said cor-
poration by authority of its Ry-laws, and he ackrcwledged
that the execution of thz2 foregoing instrument waes the free
2ct and d=2ed of said corroration.

[Notarial Seall
My commission exrpires:

l;%‘!:? A. LYNCH
. ARY PUBLIC
MY COMMISSION £wriscs Marry a0 ;
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Typ4

52°'6" 100-ton capacity
Fixed~End Gecndala car
AAR mechanical
designation: GB

" Schedule A
Tc Lezxse

Serial
Nunmters

Quality {lpclysive)

500 351000~
(350099°
(3 a4 4‘?‘/)




Schedule B
To Lease
CASUALTY VALUES!
Rental
Payment Number Percentage

Interim 93.08%
1 93.08%
2 93.16%
3 93.28%
4 93.44%
5 93.64%
6 93.87%
7 94.15%
8 94.,47%
9 92.46%
10 90.39%
11 88.26%
12 86.07%
13 83.81%
14 81.47%
15 79.04%
16 76.51%
17 73.89%
18 71.17%
19 68.33%
20 65.39%
21 62.33%
22 58.15%
23 55.84%
24 52.39%
25 48.81%
26 45.09%
27 41.21%
28 37.18%
29 32.99%
30 28.62%
31 24.25%
32 28.88%

The Casualty Value of each Unit as of any rental pay-
ment date shall be that percentage of $42,880 (the
"Purchase Price") of such Unit as is set forth in the
above schedule opposite such rental payment date.




CERTIFICATE OF TRUE COPY

STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )

I, Stewart E. Tabin, a member of the Bar of the
State of New York, do hereby certify that I have compared
the attached copy of the document entitled "Lease of Rail-
road Equipment" with an executed original counterpart there-
of and find the said attached copy to be in all respects a
true, correct and complete copy of the aforesaid executed

original counterpart.

IN WITNESS WHEREOF, the undersigned has hereunto

affixed his signature this 15th day of October, 1984.

_ /dWJ‘ < - 77"1%1

Stewart E. Tabin

Subscribed and sworn to before
me this 15th day of October, 1984

Notary Public

My commission expires:

Nota !ﬁcmng B. SKAFF
ry Public, State of N
No. 31-47439 ow York

0. 31 56
Qualified in New York Cou
Commission Expires March I-.!(),n ?Sg{
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